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Agreement
Entered into and signed on January 1, 1992
BETWEEN

Urdan Industries, Ltd., Industrial Zone, Netanya

(hereinafter: "Urdan")

Zvi Rafiah, I.D. No. 953084, 20 Mishmeret St., Tel Aviv

(hereinafter: "the consultant")

Whereas the consultant has knowledge, experience and

connections in Israel and abroad, which might help

Urdan in advancing its business.

And whereas the consultant has offered his services to Urdan

and Urdan agreed to accept them, everything subject

to this agreement:

Therefore, it was stipulated and agreed upon between the

parties, as follows:

»

1. The preamble to this agreement is an inseparable part of

it.

2. Urdan hires the services of the consultant, as a special
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consultant, in order to assist Urdan in Israel and abroad
in getting contracts and/or tenders from the different
branches of the U.S. government or government agencies; In
order to assist and advise Urdan concerning Urdan's
contacts with the U.S. government and/or various
departments and/or government agencies, concerning
contracts and/or new tenders and/or realization of
existing contracts; in order to advise and fulfill special
activities that will be asked of Urdan in its contacts
with the U.S. government and the consultant undertakes to
supply these services in Israel and abroad, all subject to

this agreement as follows.

The consultant undertakes to do the best of his ability
and use his full expertise, contacts and experience in
order to fulfill his obligations as aforesaid in section 2

above.

The consultant undertakes to bring to Urdan's knowledge
all information that he has and/or which will reach him
from any source, under any circumstances, which can assist
Urdan and/or give Urdan the opportunity to get additional
government contractg and/or improve the terms of existing

government contracts.

The consultant undertakes to be at the beck and call of
Urdan, at any time necessary to render services as

aforesaid in this agreement, provided that he receives a
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request from Urdan to render services in Israel 48 hours
in advance, and for services abroad 72 hours in advance.
If the consultant's services are needed urgently, the
consultant will do his best to act without delay in spite
of the fact that an advance notice was not given by Urdan

as abovementioned.

The duration of this agreement is two years, starting from
January 1, 1992 until December 31, 1993. Either side can
cancel this agreement before its expiration date, by

giving a notice in writing, 60 days in advance.

In exchange for the services which the consultant will
render to Urdan under the terms of this agreement, Urdan
will pay the consultant as follows:

a. A fixed monthly sum of $1,000 (one thousand U.S.
dollars) plus VAT according to the rate set by law. The
sum will be paid in new Israeli shekels, according to
the Bank of Israel rate of exchange for U.S. dollar, on
the actual date of payment. The payment will be
performed within 15 days from the day the consultant
has provided the invoice. The consultant will give the
invoice once a month, on the 1st of the month for the
Preceding month's services.

b. If the consultant is reéﬁired by Urdan to stay abroad,
the consultant will be entitled to, in addition to the

monthly sum abovementioned in section 5, subsection a,
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to the following payment:
1. Flight expenses in business class, subject to
showing the flight tickets.

2. Meals expenses at the rate of $70 (70 dollars) per

day.

3. Hotel expenses at a level which will be agreed upon
between the parties from time to time.

4. $500 (500 dollars) for each day's stay for the
rendering of services as abovementioned in section 2
plus VAT according to the rate fixed by law,
including the flight days to and from the

destination abroad.

This abovementioned sum will be paid in new Israeli

shekels, according to the Bank of Israel's rate of
. exchange, on the actual date of payment. The payment

will be performed within 15 days from the date of

providing of the invoice, by the consultant.

. c. A commission of 0.4% from the net payment that Urdan
will receive from orders of "existing packages" of
Urdan and to the obtaining of which the consultant had

a vital contribution.

"Existing packages" meaning: parts that Urdan produces
and/or has produced in the past to packages whose final
user was the U.S. Army, provided that prior to the

beginning of the consultant's activity, Urdan had
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agreed, in writing, that this specific matter falls

within the definition of an "existing package".

"Vital contribution" meaning: two accumulative

conditions as aforesaid:

1. Active assistance of the consultant in receiving the
order.

2. Without active assistance as aforesaid, one can

assume that Urdan would not have received the order.

A fee of 0.75% of the net payment that Urdan will
receive from orders of "new packages" of Urdan of which
the final user is the U.S. Army and to the receipt of

which the consultant had a vital contribution.

"New packages" meaning: parts, packages, or systems not
yet sold to the U.S. Army, provided that prior to the
beginning of the consultant's activity Urdan had
agreed, in writing, that the specific matter falls

within the definition of a "new package".

"Vital contribution" meaning: two accumulative

conditions as aforesaid:

1. Active assistance of the consultant in receiving the
order.

2. Without active assiséance as aforesaid, one can

assume that Urdan would not have been received the

order.
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e. A fee of 0.75% of the net payment which Urdan will
receive from orders for packages that do not fall
within the categories of "existing packages" and "new
packages" as defined above, provided that prior to the
beginning of the consultant's activity Urdan had
agreed, in writing, that the specific subject will be
handled by the consultant or the advancement of sales

to a certain company will be done by the consultant.

N

f. The consultant will be entitled to a commission
pertaining to deals signed within 24 months of the date
of expiration of this contract, provided that the

conditions stipulated in section 5, subsection c above,

= § ARt M it

are met.

g. The commission will be paid within 30 days of the

receipt of the signed order by Urdan.

. 6. All the sums, incuding the grant (commission), that Urdan
has undertaken to pay the consultant, are gross payments
and Urdan will deduct from these sums income tax according
to the law and in accordance with legal certification that
the consultant will provide from time to time.

7. The consultant undertakes-to insure himself at his own
expense with the National Social Security, as required by

law. The consultant will insure himself regarding his time
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for the period of his stay abroad on Urdan's behalf,
according to Urdan's customary procedures concerning
people going abroad on her behalf. Urdan will cover the
expenses of the abovementioned insurance, except for

National Social Security.

The consultant hereby declares and confirms that he knows
that there is no employer-worker relationship between
himself and Urdan with all the implications thereof, that
he is employed by the company for a limited period of time
and for special assignments, and that, other than the sums
mentioned in this agreement, he will not receive any
additional payment (including, and in particular,
dismissal compensation) for his employment by Urdan as
well as for conclusion or termination of his employment by

Urdan.

It is hereby clarified, to avoid any doubt, that the
consultant is not permitted to make any committment on
Urdan's behalf, unless he is authorized to do so in
advance, in writing, by the president of Urdan, or anyone

authorized by him to do so.

10. The consultant undertakes upon himself during the period

of this contract and at any time afterwards, to keep in
complete secrecy any details related to Urdan's

businesses and/or any information concerning Urdan that

he received under the terms of this contract, and to
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refrain from delivering any information on Urdan and/or

‘its businesses to any unauthorized man or body, except

when it is required for rendering his servicesg

.The consultant undertakes not to handle other clients

and/or other subjects which are in competition with Urdan
and/or clignt; that working for them runs against the
interests of Urdan, unless allowed to do so by Urdan from
time to time, except for clients aﬁd/or subjécts that had
been taken care of by the consultant before the signing

of this contract.

All the agreements and/or documents and/or understandings
between the parties prior to the date of this contract

are null and void.

Differences of opinion between the parties will be
referred to a decision by an arbiter that will be
appointed by both parties. When both parties cannot agree
Oon an arbiter, the arbiter will be appointed by the
President of the Manufacturers' Association. The arbiter
will be exempt from the relevant laws. The arbiter will
give reasons for his judgment and each and every oﬁe of
his decisions. The arbiter's decision is final and will
oblige both parties. This section is valid as an

arbitration document.




IN WITNESS WHEREOF THE PARTIES HEREINTO SET THEIR HANDS

Zvi Rafiah Urdan Industries, Ltd.
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